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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Edith Ramirez, Chairwoman
Julie Brill
Maureen K. Ohlhausen
Terrell McSweeny

)
In the Matter of )
)

ArcLight Energy Partners Fund VI, L.P., ) Docket No. G4563
a limited partnership. )
)

)

ORDER TO MAINTAIN ASSETS

The Federalrade Commissigrhaving initiated an investigation of the proposed
acquisitionby ArcLight Energy Partners Fund VI, L.P. (“ArcLight” or “Respondent’100% of
the partnership interests of Gulf Oil Limited Partnership from Cumberland Farms, Inc., and
Respondent having been furnished théer with a copy of a draft of complainttithe Bureau
of Competition proposed to gsent to the Commission for its consaten and which, if issued
by the Commission, would charge Respondent with violations of Section 7 of the Clayton Act, as
amended, 15 U.S.C. § 18, and Section 5 of the Be@iemde Commission Act, as amended, 15
U.S.C. § 45; and

Respondent, itattorneys, and counsel for the Commission having thereateud an
agreement (“Consent Agreement”) containing consent orders, an admission by Respioaitient
the jurisdictioral facts setdrth in the aforesaid draft obmplaint, a statementahthe signing of
said agreement is for settlementgases only and does not cohg an admission by
Respondenthat the law has been violated as alleged in such complaintt ¢tihéHacts as
alleged in such complaint, other than jurisdictional facts, are true, and waivers and other
provisions as required by the Commission’s Rules; and

The Commission having thereafter considered the matter and having determined that it
had reason to believe that Respondentiated the sal Acts, and thad complaint should
issue stating its charges in thaspect, and having thereupon acedphe Consentdreement
and placed such agreement on the public record for a period of(8@jtgay, now in further
conformity with the procedure desmed in 8§ 2.34 of its Ruleshe Commission hereby issues its
complaint, makes the following jurisdictional findings and enters the follo@irder to
Maintain Assets



1. Respondent ArcLight Energy Partn&msnd VI, L.P. is a limited partnership organized,
existing, and doing business under, and by vi



processes, atomer lists current and anticipated customer requirements, price
lists, market studies, business plans, computer hardware, software and computer
software and database technologies, systemgtstes, and architectures;

all information concerning the relevant bosss(which includes historical and
current financial statements, financial projections and budgets, tax returns and



trailers, and the rdelivery of such products from storage tanks into tank trucks, rail cars,
transport trailers, or pipelines, conducted by Cumberland (through Gulf Oil Limited



competitiveness,ra marketability of the PA TermifeBusiness and PA Terminals
Assets.

C. Respondent shall preserthe PA Terminals Businessid PA Terminals Assess an
ongoing business and not take any affirmative action, or fail to take any action within
Respondent’s control, as a result of which the viability, competitiveneds, a
marketability of the PA Terminals Businemsl PA Terminals Assetsould be
diminished.

IT IS FURTHER ORDERED that prior tothe Divestiture Date, Respondent shall
secure all consents, assignments, and waoresther authorizationisom all Persons that are
necessary fothe divestiture of the PA Terminals Asseisovided, however, that Respondent
may satisfy this requirement by certifying that Acquirer has executed appropriate agrements
obtained necessary authorizatiasectly with each of the relevant Persons

V.
IT IS FURTHER ORDERED that:

A. Until the Divestiture Date, Respondesfiall staff the PA Terminals Businemsd PA
Terminals Assetwiith sufficient employees to maintain the viability aminpetitiveness
of the PA Terminals Businessid PA Terminals Assetsicluding but not limited to,
providing each PA Terminals Employe&h reasonable financial incentives, if
necessary, including continuation of all employee benefits and regularly scheduled raises
and bonuses, to continue in his or her position pending divestiture of the PA Terminals
Assets.

B. Respondent shall cooperate with and agsigjuirer to evaluate and retain any PA
Terminals Employeeecessary to operate the PA Terminals Busimesgbsantially the
same manner as Cumberlgmibr to the divestiture, including but not limited to:

1. Not later than fifteen ()=days before the Divestiture Date, Respondent shall (i)
identify all PA Terminals Employee (ii) allow Acquirer to inspect the personnel
files and other documentation of all PA Terminals Emplsy&ethe extent
permissible under apgkble laws, and (iii) allow Acquirer an opportunity to
interview any PA Terminals Employee



Respondent shafl) not offerany incentive to any PA Terminals Employee

decline employment with Acquirer, (i) remove any contractual impediments that
may deter any PA Terminals Employeem accepting employment with

Acquirer, including but not limited to, any n@empete or comentiality

provision of employment or other contracts with Respondent that would affect the
ability of such emloyee to be employed by



Respondent shall enter into an agreement with the Monitor, subject to the prior approval
of the Commission, that (i) shall become effective no later than one (1) day after the date
the Commission appoints the Monitor, and (ii) confers upon the Monitor all rights,
powers, and authority necessary to permit the Monitor to perform his duties and
responsibilities on the terms set forth in this Order and in consultation with the
Commission:

1. The Monitor shall (i) monitor Respondent’'s compliance with the obligations set
forth in this Order and (ii) act in a fiduciary capacity for the benefit of the
Commission;

2. Respondent shall (i) insure that the Monitor has full and complete access to all

Respondent’s personnel, books, records, documents, and facilities relating to
compliance with this Order or to any other relevant information as the Monitor
may reasonably request, and (ii) cooperate with, and take no action to interfere
with or impede the ability of, the Monitor to perform his duties pursuant to this
Order,

3. The Monitor (i) shall serve at the expense of Respondent, without bond or other
security, onsuch reasonable and customary terms and conditions as the
Commission may set, and (ii) may employ, at the cost and expense of Respondent,
such consultants, accountants, attorneys, and other representatives and assistants
as are reasonably necessary toycaut the Monitor’s duties and responsibilities;

4. Respondent shall indemnify the Monitor and hold him harmless against any
losses, claims, damages, liabilities, or expenses arising out of, or in connection
with, the performance of his duties, including relasonable fees of counsel and
other expenses incurred in connection with the preparation for, or defense of, any
claim, whether or not resulting in any liability, except to the extent that such
losses, claims, damages, liabilities, or expenses resuatt fihe Monitor's gross
negligence or willful misconduct; and

5. Respondent may require the Monitor and each of the Monitor's consultants,
accountants, attorneys, and other representatives and assistants to sign a
customary confidentiality agreement; providdtbwever, that such agreement
shall not restrict the Monitor from providing any information to the Commission.

The Monitor shall report in writing to the Commission concerning Respondent’s
compliance with this Order on a schedule as determined by Commssaff, including a
final report after Respondent has completed all obligations required byr&aral. of

the Decision an®rder (not including Paragraph 11.D.4.).

The Commission may require the Monitor and each of the Monitor's consultants,
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accounants, attorneys, and other representatives and assistants to sign a confidentiality
agreement related to Commission materials and information received in connection with
the performance of the Monitor’s duties.

The Monitor’'s power and duties shall



1. Performing itsobligations or as permitted under this



VIII.

IT IS FURTHER ORDERED that the purpose of this Order to Maintain Assets is to (i)
preserve the PA Terminals Businesal PA Terminals Asse&s a viable, competitive, and
ongoing bumess until the divestiture required by theci3eon and Order is a@ved; (i) prevent
interim harm to competition pending the relevant divestiture and other, sele{iii) help
remedy any anticompetitive effects of the proposed Acquisition as alleged in the Gamisis
Compilaint.

IX.

IT IS FURTHER ORDERED that Repondentshall notify the Commission at least
thirty (30) days prior to:

A. Any proposed dissolution of Respondent
B. Any proposed equisition, mergeror consolidation of Respondeot

C. Any other change theRespondentincluding, but not limited to, assignment and the
creation or dissolution of subsidiaries, if such change might affect compliance obligations
arising out of the Order.

X.

IT IS FURTHER ORDERED that, for the purpose of determining or securing
compliance with this Order to Maintain Ags and subject to any legally recognized privéeg
and upon written request and upon five (5) days’ natideespondenRespondenshall,
without restraint or interference, permit any duly authorized representative of the Commission:

A. Access, during business office hoofgdhe Respondersnd in the presence of counsel, to
all facilities and access to inspect and coppabks, ledgers, accounts, correspondence,
memorandaand other records and documents in the possession or under the control of
Respondentelated to compliance with th@@rder to Maintain Assetsvhich copying
services shall be provided by Respondsrits expense; and

B. To interview officers, directors, or employees of Respondemb may have counsel
present, regarding such neat.
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XI.
IT IS FURTHER ORDERED that this Order to Maintain Assethall terminate

A. Three (3) business days after the Commission withdraws its acceptance of the Consent
Agreement pursuant to the provisions of Commission Rule 2.34, 16 C.F.R. § 2.34; or

B. Three (3) business dagdterthe date that Respondent completes the divestiture required
by Paragraph II.A. of the Decision and Ordmovided, however, that if at the time such
divestiture has been completed, ecision and Order in this rtar is na yet final, then
this Order to Maintain Assethall terminate three (3) business days after the Decision
and Orde becomes final

By the Commission.
Donald S. Clark
Secretary

SEAL:
ISSUED: December 28, 2015
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